NIXON PEABODYLLP

437 Madison Avenue . N
New York, New York 10022-7001 . 'r‘:’r #
:212) 940-3000 ‘ iz % .
Fax. 1212) 940-3111 s '
Direct Dial (2121 940-3731 L 4‘04- Z
t-Mail  drichards@nixonpeabody.com ""o'%’) %
January 6, 2009
RECOSDATICN -
VIA OVERNIGHT DELIVERY FECCDATION N .’_Q_Q 7 V YE an
Surface Transportation Board S B 4.14 Ppe
1925 K Street, NW )
Washington, DC 20423-0001 SURFACE TRANSPORIATI BUARD

RE:  [lermination and Release. dated as of December 23. 2008. by and between
Wilmington Trust Company, as owner trustee, and National Railroad
Passenger Corporation (also known as AMTRAK). as lessee.

In connection with the recordation of the transaction listed above, enclosed please find a
fully executed copy of the Termination and Release, which serves to releasc the lease and lease
supplements recorded with the Surface Transportation Board under Recordation No. 16074.
Also enclose please find a check for the recordation fec in the amount of $41.00. Feel free to
call me if you have any questions.

Best regards.

Danicl M. Richards

Enclosures
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This TERMINATION AND RELEASE dated as of DecenflSEeTrRAZr?.P Qﬁ%o '\tﬁ}}é‘do
“Termination and Release™) is made by WILMINGTON TRUST COMPANY, a Delaware
banking corporation. not in its individual capacity, but solely as owner trustee under that certain
Trust Agreement dated as of December 1, 1988 (the “Lessor™), and NATIONAL RAILROAD
PASSENGER CORPORATION (also known as AMTRAK), a corporation organized under the
Rail Passcnger Scrvice Act and the laws of the District of Columbia (the “Lessee”).

WHEREAS, Lessor and Lessee entered into that certain (i) Lease of Railroad
Equipment, dated as of December 1, 1988, recorded with the Surface Transportation Board ([7k/a
the Interstate Commerce Commission) on December 1, 1988 under Recordation No. 16074, (ii)
Lease Supplecment No. [, dated December 15, 1988, recorded with the Surface Transportation
Board (f’k/a the Interstatc Commerce Commiission) on December 15, 1988 under Recordation
No. 16074-A, (iii) Lease Supplement No. 2, dated December 29, 1988, recorded with the Surface
Transportation Board (17k/a the Interstate Commerce Commission) on December 29, 1988 undcr
Recordation No. 16074-B, and (iv) Lecase Supplement No. 3, dated August 13, 2001, recorded
with the Surface Transporlation Board (f/k/a the Interstate Commerce Commission) on August
i3, 2001 under Recordation No. 16U74-C, pursuant 1o which Lessor leased the Locomolives
from Lessee (colleclively, the “Lease™); -

WTHEREAS. Lessee is exercising its purchase option, pursuant to Scction 14.1 of
the Lease. with rcspeet to seven (7) General Motors Corporation AEM-7 Electric Locomolives,
bearing Road Numbers 911, 947, 949, 950, 951, 952, and 953 (hercinalier the "Terminated
Units™) and has agreed to purchase the Terminaled Units at the Fair Market Value, determined in
accordance with Section 14.1 of the [.ease.

NOW, THEREFORE, Lessor and Lessce cach agree as follows:
Section 1. Termination and Release of the Terminated Units by Lessor. All right.

litle and interest of Lessor in and 10 the Terminated Units, arising from and through the
Lease, is hereby (erminated and releascd.

Section 2. Termination ol Lease. Each of [.essor and Lessee agrec that all duties
and obligations (including all Rent payments) arising under thc [.ease are hereby
terminated in all respects, except for those duties and obligations that expressly survive
the termination of the Lease.

. Section 3. Further Assurances. The Lessor hereby agrees to exceutc and deliver
to Lessee, at Lessee’s cost and expense, such additional instruments, notices, or releases
as lLcssee may rcasonably request to effcctuate the foregoing provisions of this
Termination and Release.

Tawsvinatine aoned Dalanca [ERTRT YL S



Scction 4. Representations and Warranties. Iach of Lessor and Lessee represents
and warrants that this Termination and Release constitules the legal and valid obligation
of each of Lessor and Lessce, cnforccable against each of Lessor and Lessec in
accordance with its terms, and Lessor has {ull authority to terminate and release all of its
right. title and interest in and to the Terminated Units.

Section 5. Definitions. Capitalized terms and phrases used and not othcrwise
defined herein shall {or all purposes of the Termination and Release have the respective
meanings specified in the Lease.

[Signature Page Follows]
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IN WITNESS WHEREOF, each of Lessor and Lessee has caused this
t and Release to be duly executed by its duly authorized representative as of the day
it above written.

WILMINGTON TRUST COMPANY, not in iis
individual capacity but solely as owner trustee, as

Lessor

By: L\IL\QQ
Name:
Title: =~ Robert J, perkins

Vice President

NATIONAL RAILROAD PASSENGER
CORPORATION, as Lessee

By:

Name:
Title:
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Z3 day of December, 2008, before me, a Notary Public, personally
, Who being by me duly sworn, say that they are

this,
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and the .

respectfully of

>
TON TRUST COMPANY, that said instrument was signed on December 232008 on
id corporation by authority of its Board of Directors, and they acknowledge that the

f the foregoing instrument was the free act and deed of said Delaware banking

VITNESS WHEREOF, I have hereunto set my hand and official seal on the date

Ve

Name; VERNESSA E. RO

Notary Public
My Commission does not expire;

ioned.

VERNESSAE. ROBINSON
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IN WITNESS WHEREOF, each of Lessor and Lessce has caused this
Termination and Release to be duly exccuted by its duly authorized representative as of the day

and year {irst above written.

Termination and Release

WILMINGTON TRUST COMPANY, not in its
individual capacity but solely as owner trustee, as
Lessor

By:

Name:
Title:

NATIONAL RAILROAD PASSENGER
CORPORATION, as Lessce

Name: ALl M S3€,m
Tile: R DA R
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On this, the £3__ day of December, 2008, before me, a Notary Public, personally

appeared _ DALE ™M Srzw , who being by me duly sworn, say that they-arehs s

the—— —and the _TRENL 0L respectfully of NATIONAL

RAILROAD PASSENGER CORPORATION, that said instrumcent was signed on December

25, 2008 on behalf of said corporation by authority of its Board of Directors. and they W« Kk a

acknowlcdgesthat the execution of the foregoing instrument was the frec act and deed of said

corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and official scal on the datc

above mentioncd.
1

Name: Eutda & KeuwwV

Notary Public , D«
—Aviy-Commission-dees-not-expirer—

MY COMMISSION EXPIRES
JULY 31, 2009
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